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PROFESSIONAL SERVECES AGREEMENT 

April 30, 2019 

This AGREEMENT (the '^Agreement^’) made this 1st day of May, 2019j (herein the 
‘"CoTiimencement Date”), between RedSpeed Georgia, LLC, a Georgia Limited Liability 
Company (herein "“RED SPEED"’), whh its pnndpal place of business at 400 Eisenhower Lane 
North, Lombard, IL 60148, and City of Milledgeville, a political subdivision authomed and 
created by the State of Georgia (herein "GO VERNING BODY”), with principal offices at 1 tg E 
Ha ncocK St, MW Fed ge\/il I e, GA 31061. 

WTNESSETH: 

■ WHEREAS, REDS PEED has the e?i elusive knowledge, possession, and ow^nership of 
certain equipment, licenses, and processes referred to collectively as the "Speed Photo 
Enforcement System” (herein "SPE System,”); and 

WHEREAS, GOVERNING BODY desires to use the SPE System to monitor and 
enforce school zone speed, and may, in the future, desire to monitor and enforce red light 
violations or other trafne movements and to issue citations for traffic violations; and 

VUEREAS, on or about May 8, 2018, tlie Governor of the Stale of Georgia signed 2017 
6a. FIB 978 into law, resulting in Section 40-14-1S of the Official Code of Georgia Annotated 
taking effect on July 1, 2018; and 

WHEREAS, SectioD 40-14" 18 of the Omcdal Code of Georgia Annotated expressly 
authorizes municipalities to use traffic infraction detectors to enforce certain provisions of 
Section 40-14-S of the Official Code of Georgia Annotated, subject to certain requirements; and 

WHEREAS, GOVERNING BODY^s City Council has adopted an ordinance, which 
authorizes GOV'ERNING BODY’S Traffic SafeW Camera Program ("TSCP”) and provides for 
the implementation and operation of such program by RED SPEED, as agent of GOVERNING 
BODY. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth 
herein and for other valuable consider alio n, tire receipt and sufficiency of which are hereby 
acknowledged, RED SPEED and GOVERNING BODY agree that the Agreement shall be as 
provided herein: 

1 

TERMS j\ND CONDITION S 

1. DEFEKfITIONS: 

As used in this Agreement, the following wnrds and terms shall unless the context otherwise 
requires, have the respective meanings provided below: 
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“Motor Vehicle” means arty self-propelled vehicle not operated upon rails or guide-waVj 
but not indnding any bicycle or ejectric personal assisted mobility device. 

“Notice of Violation” means a citation or equivalent instmineat issued by a competent 
state or municipal law enforcement agent or agency or by a court of corripetent 
jurisdiction relating to a violation documented or evidenced by SPE System or 
RED SPEED as an agent of such law enforcement agent, agency or court. 

“Motor Vehicle Owner" means the person or entity identified by the Georgia 
Department of Motor Vehicles, or other stale vehicle registration office, as the 
registered owner of a vehicle. Such term shall also mean a lessee of a motor 
vehicle pursuant to a motor vehicle lease or rental agreement, 

Recorded Images” means photographic, electromc, digital or video images of a Motor 
Vehicle recorded by a SPE S>^tem and establishing a time sequence of the Motor 
Vehicle entering the intersection or speed zone and its speed. 

“RedCheck” means web-based violation processing system used by Certified Peace 
Officer. 

“Speed Photo Enforcement System” (herein '^SPE System’") means an eieclxonic 
system ihat captures recorded images of Motor Vehicles speeding in designated 
school zone and consisting of, at a minmnim one radar, IR panel, and up to seven 
(7) individual video cameras capable of monitoring up to seven (7) lanes of 
entbrcenient. 

“Certified Peace Officer” means an employee of GOVERNING BODY’S police 
department who meets the qualifications of Section 40-14-1(1) of the Official 
Code of Georgia Annotated. 

“Dnamortized Costs” means the historical cost of a fixed asset less the total 
depreciation shown against that asset up to & specified date, filnamortized costs for 
this Agreement may include, but are not limited to, dcsign/'engineering plans^ 
camera foundation construction and inatallatiom restoration of camera location to 
its original condition and cost of equipment. 

“VtolatioQ” means a violation of Section 4044-S or Seaion 40-1448 of file Official 
Code of Georgia Annotated or a violation of GOVERNING BODY’S Code of 
Ordinances, as may be amended from time to time. 

2. REDSPEED AGREES TO PROVIDE: 

The scope of work identified in "Exhibit A, S ection 1” . 

3. GOVERNING BODY AGREES TO PROVIDE: 

The scope of work identified in 'Exhibit A, Section 2”. 
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4. SERVICE FEES: 


The service fee schetJuk.idcntiEcd in ^"Exhibit B”, 

5. TER^l j\ND TERMINATION: 

This Agreement sTial] be effective on the Gommencement Date. The term of this 
Agreement sha.H be for sixty (60) months beginning on ±e first day of the month 
following the nrst issued Notice of Violation (the “Start Date'’) and shall be 
automatically extended ibr np to five (5) additional one (1) year periods. Ho^vever, 
GOVERNING BODY may termmate this Agreement at the expiration of any term by 
providmg wortten notice of its intent not to extend the Agree-rnent sixty (60) days prior to 
the expiration of the current term. 

REDS FEED’S services may be terminated: 

a. By mutual written consent of the parties. 

b. For eausCj by eiiher party where the other party fads m any material w'ay to 
perform its obligations under this Agreement and the de&ulting party fails to cure 
the default wrtliin tliirty (30) days after receiving wTitten notice. The terminating 
party must provide written notice lo the other party O'f its Intent to tenrdnate and 
state w^itb reasonable specificity the grounds for termination. 

G. For convenience, by either party in the event that state legislation or a decision by 
a court of competent jurisdiction prohibits the deployment of the SPE Systems 
that is the subject of this Agreement, but only following the exhaustion of any 
legal challenges that may occm' challenging such state legislation or judicial 
determination. To the extent it becomes necessary, the Parties to this Agreement 
acjco.owledge that this agreement shall be tolled during the time it takiiis to 
determme legal challenges. 

d. For convenience of GOVERNING BODY, GOVEFJSTNG BODY reserves the 
right to terminate by giving w-ritten notice to RED SPEED sixty (60) days prior to 
the effective date of such teiminalion.. If GOVERNING BODY elects to teominate 
the agreement under this subsection during the first twelve (12) months of tlie 
initial contract term, GO\ERNTNG BODY shall pay tennination costs related to 
unamortixed costs. 


Upon termination of this Agreem.eTit, either fbr breach or because it has reached the end 
of its term or as a result of giving an early terinmation notice, the parties recognize that 
GOVERNING BODY will have to process traffic law violations that occur prior to the 
notice of tcnriination of the Agreement and that REDSPEED must assist GOVERNING 
BODY in this regard. Accordingly, the parties shall take the following actions, and shall 
have the following obligations, which survive termination during the winddown periodi 
GOVERNING BODY shall cease using tl;ie S?B Systen^j shall retum or allow 
REDSPEED to recover ah provided equipment within a reasonable time not to exceed 
ninety (90) days, and shaU not generate further images to bc- processed. Unless directed 
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by GOVERNING BODY not to do so^ RED SPEED shall continue to process all images 
taken by GOVERNING BODY before teTnitnation and provide all services associated 
with processing in accordance with this Agreement and shall be entitled to all Fees 
specified in the Agreement as if the Agreement were stiU in efiect. RED SPEED shall 
provide GOVERNING BODY with all revenues owed to GOVERNING BODY accruing 
prior to the date of termination and RED SPEED shall be entitled to its fees pursuant to 
this Agreement, from said accrued revenues provided to GOWRNING BODY". 

6. ASSlGNMEN'r: 

Neither party may assign all or any portion of this Agreement without the prior written 
consent of the otherj which consent shall not be unreasonably withheld or delayed. 
Provided, however, that GOVERNING BODY hereby acknowledges and agrees that 
delivery and performance of RED SPEED’S rights pursuant to tliis Agi'oement shall 
require a significant investmenl by RED SPEED, and that in order to finance such 
investment, RED SPEED may be required to enter into certain agreements or 
arrangements including, but not limited to, acknowledgments andGr consents with 
equ^ment lessors, banks, financial institutions or olher similar persons or entities. 
GOVERNING BODY" hereby agrees that REDSPEED shall have the right to assign, 
pledge, hypothecate or otherwise transfer its rights to the equipment but not the service 
provided under this Agreement, to any of the aforesaid financial institutions without 
GOVERNING BODY’S prior wTitten approval. GOVERNING BODY funher 
acknowledges and agrees tliat in the event that REDSPEED proiodss any such 
acknowledgment or consent tO' GOVERNING BODY for execution, and in tlie event that 
GOVERNING BODY fiils to execute and deliver such acknowledgment or consent back 
to REDSPEED within ten (10) calendar days afier its reccipi of such request fiom 
FIEDSPEED to execute such acknowledgment or Gonsent, GOVERNING BODY" shall be 
deemed to have consented to and approved such acknowledgment or consent and 
REDSPEED is granted a limited power of attorney, coupled with an interest, to execute 
the acknowledgment and^’oi consent on behalf of GOVERNING BODY'" and deliver such 
docuinjonl to its financial mstitntion. 

7. FEES .4ND PAY'MENT: 

GOVERNING BODY’ shall pay for all equipment, services and maintenance based on the 
fee schedule indicated in Exhibit B, Schedule 1 (^Teu&”). 

8. COMMIINI CATION OF INFORNIATION: 

REDSPEED agrees fiiat all information ohtamed by REDSPEED through operation of 
the SPE System shall he made available to the GO’VERNTNG BODY’ at any time during 
RED SPEED’S norma] workmg hours excluding trade secrets as defined by Georgia law 
and other mfbrmatioD that is confidential pursuant to Georgia law or exempt from 
disclosure pursuant to Georgia law and not reasonably necessary for the prosecution of 
citations or the fulfillment of GOVERNING BODY’S obligafion under this Agreement. 
REDSPEED resem-es the right to chaige GOVERNING BODY for sizable information 
requests that will incur substantial resource allocation to compile. 
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9. CONFIDENTIAL iNFORMATION: 

No informaiion giV 0 n by REDSPEED to GOVERNING BODY will be of a confidential 
nature, vmiesa specifically designated in writing as proprietary and confidential by 
REDSPEED and eifiier confidential pnrsaiant to Georgia law or exempt fiiom disclosure 
pursuant to Georgia law. Nothing in this paragraph shall bo construed contraiy to the 
terms and provisions of any Georgia law governing public records or similar kw^s^ insofar 
as they may be applicable. REDSFBED shall not use any infonnation acquired by this 
program with respect to any violations or ■GO%ERNING BODY’S law enforcement 
activities for any purpose other than the program encompassed by tins Agrce-mcnt, 

] 0. OWNERSHIP OF SYSTEM: 

It is understood by GOVERNING BODY that the SPE System being InstaDed by 
EtEDSPEED is, and shall remain, the sole property of REDSPEED, unless separately 
procured fiom REDSPEED through a lease or purchase transactioii The SPE Systems are 
provided to GOVERNING BODY only under the terms and for the term of this 
Agreement. 

11. RECORDS .AND .AEDIT: 

REDSPEED shall maintain during the term of the Agreement all boohs of account, 
reports and records in accordance with generally accepted accountiog practices and 
standard-^ for records directly related to this Agreement. REDSPEED agrees to maJee 
available to GOVERNING EODYk Internal Auditor, during normal business hours and 
in City of Milkdgeville, Georgia all books of account, repoits and records relating to this 
Agreement ibr the duration of the Agreement and retain them for a minimum period of 
three (3) years beyond the last day of the Agreement tenn or such other period required 
by the Georgia public records law and Georgia public records retention schedules, 
whichever is longer. 

12. rNDEMNIFTCATION AND INSURANCE: 


REDSPEED shall comply with all laws, ordinances and regulations governing the use of 
photo enforcement systems applicable to this Agreement and shall comply with the 
maintenance procedures and mannfactujer recommendations tbr operation of SPE 
System equipment which afieot this Agrcemenl. and shall mdemnif>' and save harmless 
the GOVERNING BODY against claims aiismg from the violations of the mamtenance 
procedures and manufacturer recommendations for operation of the equipment as a result 
of the gross negligence, recklessness, or willful or mtentioual misconduct of 
REDSPEED, its officers and directors, agents, attorneys, and employees, but excluding 
any employees or agents of GOVERNING BODY, 

RE.DSPEED agrees to proteot^ defend^ indernnify, and hold hamdess GOVERNING 
BODY and GOVERNING BODY’S officers, employees, and agents fi'om arid against 
any and all losses, penalties, damages, settlements, fines, claims, costs, charges for Olher 
expenses, or liabilities of every and any kind including any award of attorney fees and 
any award of costs in connection with or arising from any gross negligence, intentional or 
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reckless act or omission by R£DSPEED or my of REDSPEED^s officers, employees, 
agents, contractors^ or subcontractors in performing the work agreed to or performed by 
RJEDSPEED under the teinis of this Agreement. Without limiting the foregoing, any and 
ail claims, suits or other actions relating to personal injury, death, damage to property, 
defects in materials or workroaDshlp, violations of any decree of any court in cjonnection 
with or arising from any gross negligence, intentional or reckless act or omission by 
RED SPEED shall be included in this indemnity. 

RED SPEED shall maintain the following minimum scope and limits of insurance: 

a. Commercial General Liability Insurance including coverage for bodily injmy^ 
property damage, premises and operations, producta'-oompleted operations, 
personal and advertising injury, and contractual liability with a combined single 
limit of SI,000,000 per occurrence. Such insurance shall name GO\^RbfTNG 
BODY and GOVERNING BODY'S ofiicers, employees, volunteers and elected 
offrcials as additional insured ibr liability arising from REDSPEED's operation. 

b. Workers' Compensation, as rcq’aired by applicable state la’w, and En^loycrs 
Liability Insurance wdih limits of not less than S500,000 each accident, 
RED SPEED shall always maintain Workers' Compensation insurance coverage in 
the amounts required by law, but shall not be required to provide such coverage 
for any actual or statutory employee of GOVERNING BODY. 

c. Comprehensive Business Automobile Liability Insurance for all owned, non- 
owned and hired automobiles and other vehicles used by REDSPEED with a 
minimum $1/000,000 per occmrence combined single limit bodily injuiy and 
property damage. 

REDSPEED shall require any subcontractors doing, work under tlris Agreement to 
provide and mamtam the same insurance, which insurance shall also name GOVERNING 
BODY and GOVERNING BODY'S officers, employees and elected officials as 
additional insureds. 

Certificates show^ing REDSPEED is eanymg the above described insurance, and 
evidencing ihe additional insured status specified above, shaE he fUrnished to 
GOVERNING BODY within thirty (30) calendar days after the date on which this 
Agreement is made. Such certificates .shall show that GO’VERNING BODY shall be 
notified at least thirty (30) days in advance of all cancefialions of such insurance policies, 
REDSPEED shall forthwith obtain substitute insurance in the event of a cancelktioii 

Inasmuch as GOVERNING BODY is a body pohtic and corporate, the laws from which 
GOVERNING BODY derives its powem, insofar as the same law regulates the objects 
for w'hich, or manner in which, or the concerns under which, GOV'ERNTNG BODY may 
enter into this Agreement, .shall be controlling and shall be incorporated by reference mto 
this Agreement. GOVERNING BODY shall be responsible for vehicle insurance 
coverage ou any vehicles driven by GOVERNING BODY employees. Coverage wdll 
include liability and collision damage. 
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RED SPEED unll requEe all its subcontractors to provide the aforementioned coverage as 
well as any other coverage that REDSPEED may consider necessary, and any dehciency 
in the coverage or policy^ limits of said subcontractors shall be the sole responsibditvf of 
REDSPEED. 

13. STATE LAW TO .APPLY: 

This Agreement shall be go verned by and construed in accordaD.ee wdih the laws of the 
State of Georgia The parties W'aive tbe pri\nbge of venue and agree that aU htigation 
betw^een. tlrem in the state coitits shall take place in Baldwin County, Georgia and that all 
litigation betw-'een them m the federal courts shall take place in the State of Georgia. 

14. DISPUTE RESOLUTION: 

All disputes arising out of or in connection with the Agreement shall be attempted to be 
acltied through good-foith efforts between senior management of both Parties, Following 
thirty (30) days of unsuccess M negotiatioru, a dispute may be submitted to 
professionally-assisted mediation. Before a demand for mediation may be filed by either 
Party^ the management of both Parties sliah have met at least two times in face-to-face 
meetings in an effort to resolve any dispute or controversy tlirough normal business 
management practices. Any mediator so designated must be acceptable to each PEJty. 
The mediation will be conducted as specified by the mediator and agreed upon by ±e 
Parlies. The Parties agree to discuss their differences in good faith and to attempt, wdth 
the assistance of the mediator:, to reach an amicable resolution of the dispute. The 
mediation wall be lieaLed as a settlement discussion and therefore wall be confidential. 
Tlie mediator may not testify for rather Party Ln any later proceeding relating to the 
dispute. Each Party well bear its ovm costs in the mediation. The foes and expenses of the 
mediator will be shared equally by the Parties, 

Failing resolution through negotiation or mediation, any remaining dispute shall be 
submitted to binding arbitration in accordance with tbe Arbitration Rules for Professional 
Accounting and Related Services Disputes of the American Arbitration Association 
('"A.AA Rules”) before a single arbitrator. The place of arbitration will be mutually 
agreed upon wdthin fourteen (14) days of a decision to seek arbitration. Limited 
discovery wall be permitted in connection with the arbitration upon agreement of the 
Parties and only upon a show^ing of substantial need by the Parh'^ seekmg disco very. 

The arbitrator wall have no power to award damages inconsistent with the Agreement; or 
punitive damages or any other damages not measured by the prevailing Party’s actual 
damages, and the Parties expressly waive their right to obtain such damages in aibiliation 
or in any other proceeding. AE aspects of the arbitration wall be confidential. Neither 
the Parties nor the arbitrator may disclose the existence, content or results of the 
arbitration, except as necessary to comply with legal or regulatoiy'requirements. 

15. AMENDMENTS TO THE AGREEMENT: 

GO’VERJSTTNG BODY may fooni time to time consider it in its best interest to change, 
modify or extend term, conditions or covenants of this Agreement or require changes in 
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the scope of the Services to be performed by REDS PEED, or request RED SPEED to 
perform additional ser^dees regardless of and without mvalidating the process that was 
used to procure the services enuroerated under this Agreeiueiit. Any such chaugej 
i addition^ deletion, oxteusion or modiiloatioiij includiQg any increase or decrease in the 

amount of REDSPEED^s compensation, which are mutually agreed upon by and berw'eon 
GOVERNING BODY and REDS PEED, shall be incorporated in written amendments 
(herein called “jAraendments”) to this Agreement that are duly executed hy both parties, 
Sucli Amendruerits shall not invalidate the procurement process or this x\greement nor 
relieve or release RED SPEED or GOVERNING BODY of arty of its obligations under 
this Agreement unless stated therein, 

16, EFFECT OF .^fENDMENT(S) ON xAGREEMENT: 

Except as expressly amended or modified by the terms of an, Arnendmeni, all terms of the 
Agreement shall remain in fall force and effect. Unless a different meaning is specified in 
an Amendment, all capitalized terms used herein shall have the meaning described in the 
Agreement. In the event of a conflict between the terms of the Amendment and this 
Agreement, the Amendment shall prevail and control 

! 17, LEGAL CONSTRUCTION AND REQUIREMENTS: 

I 

I In case any one or more of the provisions contained in this Agresment shall tor any reason, by a 

\ court of competent jurisdiction, be held to be mvali<l, illegal, or unenforceable in any respect, 

such invalidity^ illegality, oi mienforceahility shall not affect any other pro vision thereof and this 
Agreement shall be oonstrued as if such invalid, illegal, or unenforceable provision had not been 
contained herem 


18. NOxAGENCY: 

Except as specifically provided otherwise herein, RED SPEED is an independent 
contractor under this Agreement and acts an agent of GOVERNING BODY, Personal 
services shall be provided by employees of RED SPEED w'ho shall be subject to 
supervision by RED SPEED, and not as officers, employees or agents of the 
GOVERNING BODY. Personnel policies, tax responsibihties, social security, health 
insurance, employee benefits, purchasing policies and other similar administrative 
procedures applicable to services rendered under this Agreement shall be those of 
REDSPEED. 

19. FORCE MAJEURE: 

GOVERNING BODY and REDSPEED will be excused from the performance of their 
respective obligations under this Agreement when and to the extent that their 
performance is delayed or prevented by any circumstances beyond theii control 
mclnding, fire, flood,, explosion, strikes or other labor disputes, act of God or public 
emergency, rioting, malicious dajuage, act or omission of any govenunental 
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authority, delay or failure or shortage of any type of transportation, equipment, or service 
from a public utility needed for their performance provided tliat: 

the non-perfonning part}^ gives the other party pron:ipt written notiee describing the 
particulars of the Force Majeure including, but not limited to, the nature of the 
occurrence nod its expected duration, and continues to furnish timely reports with 
respect iherelo during the period of the Force Majeure; 

the excuse of performance is of no greater scope and no longer duration than is required 
by ihe Force Majeure; 

no obligations of either party that arose before Lhe Force Majeure causing the excuse of 
performance are excused as a result of the Force Majeure; and. 

the non-perfbnning party uses its best efforts to remedy its inability to perfoim 

Motwithstaodlng the above, performance shall not be excused under this Section for a 
period in excess of two (2) months, provided that in extenuating circumstances, 
GOViE.RlSrENG BODY may excuse performance for a longer term. Economic hardship of 
RED SPEED will not constitute Force Majeure. The term of die Agreement shaJ.l be 
extended by a period equal to that during which either party's perfonnanoe is suspended 
under this Section. 

20. PERlvnTS, FEES, AHD LICENSES: 

RED SPEED shall, at its ov,m expense, obtain all necessary^ permits and pay all licenses 
and fees required to comply with ad local ordinances, state and federal Law^s, rules and 
regiiJations applicable to business to be carried out under this Agreement. 

21. NON-DISCRIMINATJON: 

Tltere shall be no discrimination as to raoe, sex, color, creed, age, sexual orientation, 
disability, marital status, or national origin in the operations conducted under tliis 
Agrcemcnf 

22. SUBCONTR.ACTORS: 

REDS PEED must be capable of perfomning all the services contained within this 
Agreement. If REDS PEED uses a subcontraolor in the performance of these serT^dees, 
REDS PEED shall submit complete information on any/aE proposed subcontractors. The 
same quahficatioTis requirements, and aE other terms and conditions of the Agreement 
shall also apply to the subcontractor. GOW.RNTNG BODY reserves the right to approve 
or disapprove of any subcontractor proposed. 

RED SPEED shall ensure that all of RED SPEED subcontractors perform in accordance 
vrith the terms and coudition.s of thi.s AgToement. REDSPEED shall be fully responsible 
for all of REDSPEED's subconiraefors' perfomiance, and liable for any of RED SPEED "g 
subcorilractors’' non-performance and all of RED SPEED ^s subcontractors’ negligent, 
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intcndonai oi reckless acts ajod omissions. RED SPEED shall defend, counsel being 
subject to GO\TR2\T]SrG BODY'S approval or disapproval, and indeinihf>- and hold 
haiinless GOVERNING BODY and GOVERNING BODY'S officers, employees, and 
agents from and against any claim, lawsuit, tiiird party action, settlement, or judgment, 
including any award of attorney fees and any avrard of costa, by or in fevor of any of 
REDSPEED's subcontractors for payment for work perlbtmcd for GOVERNING BODY 
by any of such subcontractors, and f-om and against any claim, lawsuit, third party 
action, settlement, or judgment, including any award of attorney fees and any award of 
costs, occasioned by or arising out of any negligent, intentional or reckless act or 
onnssion by any of RED SPEED’S snicontractors. 

ENTIRE. AGREEMENT: 

The provisions of diis Agrecmciit, including the recitals, comprise all of the terms, 
conditions, agreements, and representations of the parties with respect to the subject 
matter hereof. All representations and promises made by arty party' to another, whether in 
wniting or orally, concemiag the subject matter of this Agreement, are merged into this 
AmendmenL Except as amended by an .Amendment, the terms of the Agreement shall 
continue in full force and effect. 


24. NOTICES: 


.'\ny notice or demand which under the tonus of this Agreement or under any statute must, 
or may be given or made by RED SPEED or GOVERNING BODY shall be in writing 
and shall be given or made by personal servict^ first class mail, overnight deliveryc or by 
certified or registered mail to the parties at the fohow'ing respective addresses: 


RedSpeed Georgia, LLC 
400 Eisenhower Lane North 
Lombard, lEinois 60148 
Attrr Robert Liberman, Manager 


City of Milledgeville 
119 E Hancock Street 
yjiiedgevEiie, GA3lOSn 
Attn: City Mana.gcr 


25. EXCLUSIVITY: 


GOVERNING BODY agrees that upon execution of this .Agreement, GOVTRNING 
BODY may not utilize another vendor, other than RED SPEED, for the same or similar 
services as contemplated herein, within the jui'isdiction of the GOVERNING BODY 
without prior written consent from. RED SPEED. 

IN V■^TNESS THEREOF, the parties have duly executed this Agreement on the day and 
year first written above, 

Cit\^ of Milledgeville, Georizia Red Speed Gepr^a, LLC 
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Attest;___, / / 

Milledgeville City Clerk / Authorized Attestor 


fi-11 of 
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SECTION L 


Exhibit A 


REDSFEED SCOPE OF WORK 

L R.EDSPEED agrees lo provide a ttimkey solution for SPE Systems to GOVEEJNING 
BODY wherein all reasonably necessary eiements requmed to implement and operate the 
solution are the responsibility of REDSPEED, except for those items identified in Section 
2 titled VERJS'ING BODY Scope of Work^’. REDSPEED and GOVERNING BODY 
understand and agree that new or previously unforeseen requirements may, ifom time to 
time, be identified and that the parties shall negotiate in good faith to assign lo the proper 
party' the responsibihty and cost for such items. In general, if work is to be performed by 
GO'VERNTNG BODY, unJess otherwise specified, GOVERNING BODY shall not 
charge REDSPEED for the cost. All other in-seopc work, external to GOVERNING 
BODY, is the responsibility of REDSPEED, 

2. REDSPEED agrees to make every effort to adhere to the Project Time Line agreed upon 
betw'een the parties and based on the Best and Final Offer. 

3. REDSPEED wall install SPE Systems at several intersections, school zone areas or grade 
crossing approaches to be agreed upon between REDSPEED and GOVERNING BODY 
after completion of site analyses. In addition lo any initial locations, the parties may agree 
from time to time to add to the quantities and locations where SPE Systems are installed 
and maintained. 

4, REDSPEED wiE operate each SPE System on a 24-bour basis, barring downtime for 
maintenance and normal ser-'iemg activities. 

5. REDSPEED agrees to provide a secure wj'ebsite (wnATv.SpeedViolations,com) accessible 
to recipients who have received Notices of Violation by means of a Notice which will 
allow violation image and video v'iew'ing. 

6, REDSPEED shall provide technician site visits to each SPE System once per month to 
perfonn preventive maintenance checks consisting of camera enclosure lens cleaning, 
camera, strobe, and controller enclosure cleaning, inspection of exposed wires, and 
general system inspection and maintenance. 

7, REDSPEED shall use best efforts to endeavor to repair a non-functional SPE System 
wnthm forty-eight (48) business hours of determination of a malfunction. 

S. REDSPEED .shall use best efforts to endeavor to repair the SPE System within, one (1) 
business day from the time of the outage, Outages of GOVERNING BODY internet 
connections or mSrastructure are excluded from this seirvdee level. 

9. REDSPEED wlU establish a demand deposit account bearing the title, “RedSpeed 
Georgia LLC as agent for City of Milledgeville at CIBC Bank.’’ All funds collected on 
belialf of GOVERNING BODY, excluding REDSPEED’s monthly fees and any fees 
associated with electronic processing of violations, wdll he deposited in this acconnt and 
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transferred by wire on or about the 15^^ calendar day of the month to GOVEKNING 
body's primary deposit bank. GOVERNING BODY wiU identify-the account to reedve 
fhnds wired from First Midwest Bank. GOVERNING BODY shall sign a W-9 and 
blocked account agreement, to be completed by GOVERNING BODY, to ensure 
GOVERNING BODY's Imandal interest in said bank account is preserved 

10. REDSPEED wdll design, mbricate, install obtain permitSj and maintam one speed 
warning sign for each monitored approach. 

11. REDSPEED or subcontractors will be responsible for any costs associated w^ith bnilding, 
tXJnstructioii, electrical street use, and/or pole attachment permits. 

12. REDSPEED shall assign a project manager who will be the liaison bem^een 
GOVERNING BODY and REDSPEED and will be responsible for project activities such 
as development of a project plan and tracking of deliverables. GOVERNING BODY 
shall reserve the right to request a new project manager, 

13. REDSPEED shall provide GOVERNING BODY with RedCheck, an automated web- 
based ertaiion processmg system that includes image processing, color printing and 
mailing of a. Notice of Violation per chargeable event. Each Notice of Violation shall be 
delivered by first class mail to the Motor Vehicle Owner witliin the statidoiy period. 
Mailings to Motor Vehicle Owners responding to Notices of Violation identifying dnvers 
in affidavits of nomliahiiity or by rental car companies are also included. 

14. REDSPEED shall provide the Certified Peace Officer witli access to RedChecL for the 
purposes of reviewing Violations .Data within five (o) days of the gathering of the 
Registered Vehicle Owner Infonnation. 

15. The decision to issue Notice of Violation shall be tlie sole, unilateral and exclusive 
decision of the Certified Peace Officer consistent with State Law, 

16. RedCheck shall apply an eiectronie signature to a Notice of Violation when anthorized to 
do so by an approving Certified Peace Officer. 

17. REDSPEED shall obtain in-state vehicle registratiDn information necessaiy to issue 
citations if it is named as GO\ERNTNG BODY'S agent. 

IS. REDSPEED shaD seek records from out-oinstate vehicle registration databases and apply 
records found by RedCheck to issue citations for GO^ERNTNG BODY. 

19. If GOVBRNING BODY' is unable to or does not desire to integrate REDSPEED data into 
its adjudication s}!StenL REDSPEED shall provide an on-line adjudication processing 
module, which wdll enable the adjudication function to review ca.ses, related images, 
correspondence, and other related informafion required to adjudicate the disputed Notice 
of Violation. 

20. REDSPEED shall provide to GOVERNING BODY access to RedCheck sy^stem. which 
provides GOVERNING BODY w-ith ability to run and print ail standard system reporhi. 
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21. If required by GOVERNfNG BODY, RED SPEED s^hall, at RED SPEED’S expense, 
provide and train GOVERNING BODY with a local expert witness able to testify in 
administrative proceedings and in court on matters relatuig to the accuracy, technical 
operations, and effectiveness of the SPE System until judicial notice is taEen. 

22. In those instances where damage to an SPE System is caused by negligence on the part of 
GOVERNING BODY or its authorized agem(s), RED SPEED will provide 
GOVERNING BODY an estimate of the cost of repair. Upon authorisation to proceed 
w^rth the repairs or replacement, REDSPEED shall replace or repair any damaged 
equipment and invoice for the pre-approved repair cost. REDSPEED shall bear the cost 
to rq?lace or repair equipment damaged .in all other circumstances. 

23. REDSPEED shall provide a tolhhee, GOVERNING BODY-specific help line to help 
GOVERf-UNG BODY resolve any problem.^ eocoionteied regarding its SPE S^'Tstem 
anii'or citation processing. 'Die help tine shall fonction during normal business hours. 
Call Center bonrs for violators is Monday-Friday 9:00 .VM to 5 PM EST. 

24. REDSPEED shall provide Motor Vehicle Owners with the ability to view^ Recorded 
[mages of Violations involving their motor vehicles online. This online yicw''ing system 
shah include a hak to the REDSPEED payment website(s). 

25. REDSPEED is authorized to charge^ collect atrd retain fees associated with the electronic 
processing. Such fee^; .shall not exceed S25,00 per vioktiom Such fee is paid by the 
violator. GOVERNING BODY will not receive any of said fees. GOVERNING BODY 
assumes no liability, responsibility, or control for said fee sought by RJEDSPEBD, 


26. 


REDSPEED .sliaH provide GOVERNING BODY with a 'warning period consistent with 
State law. 
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SECTION 2, 

GOVTIRNING BQDY^S SCOPE OF WORK 

26. WjtMa seven (7) business da>^ of execution of the Agreement, GOVERNING BODY 
sh-iill provide RED SPEED with the name and contact inibrmation for a project matiager 
with authority to coordijnate GOVERNING BODY respons-ibiEtles under the Agreement. 

27. Within seven (7) business days of the Agreement, GOVERNING BODY shall provide 
RED SPEED With the name and contact inforimiion ibr an Appeals Coordinator or staff 
responsible for oversight of all related program requirements. 

28. Within seven (7) business days of execution of the Agreement, GOVE.RNIK'G BODY 
shall provide REDS PEED with the n.ame(E), contact infcnnation, and electronic 
signature(s) of aH Certified Peace OSicers authorized by GOVE.RNING BODY’S police 
department to approve and issue Nonces of Violation. 

29. GOVERNING BODY shall estabhsh a method by which a Motor Vehicle Owner who 
has received a Notice of Violation may review the images and video evidencing the 
Violation at www.SpccdVioIation.com free of charge. This may be at a publicly available 
temunal at. GO\TRNING BODY’S facihty or by appointment wdth the Police 
Depairment. 

30. REDS PEED wiU relocate an SPE System at no cost to a new enforcement location ooce 
it lias been mutually agreed upon between R.EDSPEED Eind GOVERNING BODY. 

31. GOVERNING BODY shall endeavor to approve or rgcct REDSPEED submitted, plans 
w^ithin seven C7) busmess days of receipt. REDSPEED and GO\'ERNING BODY will 
endeavor to approve the plans in a timely manner, 

32. GOVERNING BODY will endeavor to issue all needed permits to REDSPEED and its 
subcontractors in an. expedited fashion for plan approval. 

33. If use of private property right of way is needed. GOV’ERNING BODY shall assist 
REDSPEED in acquiring permission to build in existing utility easements as Decessarj^ 
Any additional cost for private i?ropcrty right of way Jeasefrental costs shall be borne by 
REDSPEED. REDSPEED reserves the right to not instaD on private property if the costs 
are unreasonable. 

j4. GOVERNING BODY may allow' REDSPEED to build needed infrastructure in existing 
GOVERNING BODY owned easement as necessary and only after required permits have 
been approved. 

36. GOVERNING BODY’S Certified Peace Officerfs) shad process each potential violation 
in accordance w'ith State Law andhr GOVERNING BODY^s Ordinances within five (5) 
days (excluding Saturday, Sunday and GO\'ERNTNG BODY observed holidays) of its 
appearance in the Law Enforcement Review Queue, using RedCheck to determine which 
Violations will be issued as Notices of Violation. 
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36, Police Departmenf workstation computer monitors for citation review and approval 
should provide a minirnum resolution, of I2S0 x. 1024. 

37- Police Department shall pro\'ide signatures of all authorised police users who will review 
events and approve citations on forms provided by RED SPEED. 

38. GOVERNING BODY shall handle fobound Eind o-ntbound phone calls and 
correspondence from defendants who have questions about disputes, and other issues 
relating to citation, adjudication. GOVERNTNG BODY may refer citizens with questions 
regarding REDS PEED or SPE S^'stcm technology and processes to websites andfor toll- 
free telephone numbers provided by REDSPEED for that purpose. 

39. If remote access to a REDSPEED SPE System is blocked by GOVER.^llNG BODY's 
network security inifastructuiej GOVERNING BODY'S Techno'kogy Consultant shall 
coordinate with REDSPEED to facilitate appropriate coirnnunications while maintaining 
required security measures. 
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Exhibit B 


SCHEDULE 1 
SERVICE FEE SCTHEDULE 

GOVERNING BODY agrees ta pay RED SPEED Uie Fee(s) as itemized below: 
i. Descrii>ticiTi of Fricin^ 

Fee mcbdes all costs requii'ed and associated wrtli 3PE system mslallation. maintenauce 
and ongoing field and back-office operations. Includes camera equipment^ installation, 
mainlenance, violation processmg services, DMV records access, mailing of required 
documents. lockbox and credit card processing services, caU ceitter support for general 
program, questions, public awareness program support, and access to web-based SPE 
System for Certified Peace Officer review: 

33% service fee for each paid violation 

Optio nal Servi ces 

License Plate Reader (LPR) niodnle; Additional 2% seivsce fee for each paid violation 
per approach 


2. 



























